. 15080//

FORM D \_P\B\—E C OMB APPROVAL
BEST P\\IN UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washingten, D.C. 20549 Expires; April 30, 2008
Estimated average burden
FORMD hours per response . ., 16.00
. NOTICE OF SALE OF SECURITIE3
| PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR Prefix Serial
UNIFORM LIMITED OFFERING EXEMPTION I l
010“594 DATE RECEIVED
Name of Offering ([ 1 check if this is an amendment and name has changed, and indicate'ﬁhange.)
Centre US Long/Short Equity Fund, LP (the “Issuer”) .
S ~r -
Filing Under (Check box(es) that apply): [ 1 Rule 504 [ ) Rule 505 [X] Rgﬁ‘s’ns son[-T Seclion 4{(6) [ ) ULOE
o Ny
Type of Filing: [ X ] New Filing [ 1 Amendment ,/ﬁ7 .
A. BASIC IDENTIFICATION DATA,_ < tam. 10 a2
Enter the information requested about the issuer V‘k _
I r ‘.
Name of issuer {[ ] check if this is an amendment and name has changed, and i‘r?dic'gle' change.)
Centre US Long/Short Equity Fund, LP \:-\ s
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (tncluding Area Code)
30 Wall Street, 6th Flaor, New York, NY 10005 (212) 785-7641
Address of Principal Business Operations {(Number and Street. City, State, Zip Code} Telephone Number {Including Area Code}
(if different from Executive Officos) Same As Above Same As Above

Brief Descriplion of Business
The Issuar seeks to invest in equity securities.

W W .
Type of Business Organization F K\Jb ESSED

[1 corporation { X ] limited partnership, already formed [ ] other (please specify):
[ 1 busingss trust { ] limited partnership, to be formad r+4 4 52007
Actual or Estimated Date of Incorporation or Organization: Monthfvear
Q07/2006 [{X] Actual { 1 Estimated
Jurisdiction of tncorporation or Organization:  {Enter two-letter U.S. Postal Service abbreviation for State: THOMSON
CN for Canada; FN for other foreign jurisdiction) DE FINANCIAL

GENERAL INSTRUCTIONS

Federal:

Who Mus! Fita: All issuers making an offering of securities in réliance on an exemption under Regulation D or Saction 4(6), 17 CFR 230.501 et seq. or 15 U.5.C. 774(6).

Whon To File: A notice must ba filed no later than 15 days after the first sake of secunties in the offaring. A notice is doemed filed with tho U.S. Securilies and Exchangs Commission
{SEC} on the eadlier of the date it is recoived by the SEC al the address given betow or, it recalved al thal address afer the date en which it is due, on the dato it was mailed by United
Stales ragisterod or corlified mail fo that address.

Wher to Fire: U.S. Securilios and Exchanga Comanissiun, 430 Filih Suact, BV, Washinglan, D.C. 20549,

Copies Required: Fiva (5] gopigg of this notice must be filad wilh the SEC, one of which must be manually signed. Any copies not manually signed musl be photocopies of thu manually
signed copy or bear typed or printed signatures.

Information Required: A new filing mus! contain all information requestod. Amendments need only report the name of the issuer and offering, any changes lhereto, the information
requested in Part C. and any material changes frem the information previously supplied in Parls A and B and the Appendix need nol be filed with tha SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 1o indicate reliance on the Unifarm Limited Otfering Exemption (ULOE) for sales of securities in those slales that have adopled ULOE and that have adopted this
form. Issuers relying on ULOE must fila o separate nolico with the Securities Administralos in each state where sales are (o be, or hava been made. !f a slate requises the payment of a
fae as 2 procondilion 1o the dlaim for exemplion, a tee in the proper emount shall accompany this ferm. This notice shall be filed In the appropriate slates in accardonce with state law.
The Appondix Lo tho notica constilutes a part of this notice and mus! be comploted.

ATTENTION
Faiture to file notice in the appropriale states witl not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in a toss of an available state exemption unless such exemptlon is predicated on the filing of a federal notice.

Potential persons who are to respond 1o the collection of information contained in this form are not required to respond unless the form displays a currenlly valld OMB conliol number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer,;

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: { X] Promoter [ ] Beneficial Owner [ 1 Executive Officer

[ 1 Director

[ X] General and/or
Managing Pariner

Full Name (Last name first, if individual)
Centre Asset Management GP, LLC (the "General Partner”)

Business or Residence Address {Number and Street, City, Stale, Zip Code)
c/o Centre Asset Management, LLC

30 Wall Street, 6th Floor

New York, NY 10005

Check Box{es) that Apply: [ ] Promoter [ ] Beneficial Owner [X] Executive Officer

[ 1 Director

[ 1 General and/or
Managing Partner !

Fult Name {Last name first, if individua!}
Abate, James A.

Business or Residence Address {Number and Street, City, State, Zip Code)
cl/o Centre Asset Management, LLC

30 Wall Stroaet, 6th Floor

New York, NY 10005 U.S.A.

Check Box{es) that Apply: [ ] Promoter [ ] Beneficial Owner [X] Executive Officer

[ 1 Director

[ 1 General and/or
Managing Partner

Full Name {Last name first, if individual)
Bothwell, Marc E.

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Centre Asset Management, LLC

30 wWall Street, 6th Floor

New York, NY 10005 U.S.A.

Check Box(as) thal Apply: [ ] Promaoter [ 1 Beneficial Owner [ ] Executive Officer

[ 1 Director

[ ) General andlor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box({es} that Apply: [ ] Promoter [ ] Beneficial Owner [ )] Execulive Officer

[ ] Director

[ ] General and/or
Managing Pariner

Full Name (Last name first, if individual}

Business or Residence Address {Number and Street, City, State, Zip Code}

Check Box{es} that Apply: [ ] Promoter [ 1 Beneficia! Owner [ ] Executive Officer

[ ] Director

[ ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

20f5
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to self, 1o non-accredited investors in this offering? ... Yes No
Answer also in Appendix, Cotumn 2, if filing under ULOE. [X1} [1
2. What is the minimum investment that will be accepted from any individual?............co e, $* 1,000,000
{* Subject to waiver by the General Partner of the Issuer.) ;
3. Does the offering permit joint ownership of a single UNIt? ... Yes No
(x3 [

4. Enter the information requested for each person who has been or will be paid or given, directly or indirecily, any
commission or similar remuneration for solicitation of purchasers in conneclion with sales of securities in the
offering. If a person to be listed is an associaled person or agent of a broker or dealer registered with the SEC
and/or with a slate or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associaled persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Fuil Name (Last name first, if individual)
Not applicable.
Business or Residence Address {Number and Street, City, State, Zip Code) |

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or tnlends to Solicit Purchasers
{Check “All States” or check individual States)

{ ] All States
AL [) AK{] AZ [} AR[])] CA[]) €O} CTr([}) OE{) DCI] FL (] GA[] HIT1 IDI]
ILI]IN[]IPt[lKS[]KYllLA[IME‘-IIHDIJMA[]MI[]MN(1M5[1M0[]
MT {] NE (] NV [] NH [] NJ[) NM [} NY[J NC[) ND(]} OR (] OK[} OR[] PA[]
RI [] SC L1 SD([3 TN L[] T[] UrT(} VT [) VA1) wh{l{]l wvil WIg) Wy [] PR[]I
Full Name (Last name first, if individual) !
]
Business or Residence Address {Number and Streel, City, State, Zip Code)
Name of Asscciated Broker or Dealer
States in Which Person Listed Has Solicited or Intends te Solicit Purchasers
{Check “All States™ or check individual States)
1 ] All States
AL () AK {1 AZ[]1 AR [] CAl) c€O[]1 CTI[1 DE(]) ©OC[)} FL[] GA[) HI L1 IDE)]
IL{] IN[J IA[]) KSU[J] KY{3] LA[] ME[])} MD([) MA [} ML [] MN[]) MS[] MO L[]
MT [ ] NE[) NV [] NH[] NJI(J] NM[] NY[] NC{]) ND[] OH[] OK([] ORI[] PAL]
RI [ ] SC[! SD[1 TN [] TX (1] VUT (] VT[] VAa[] wa ] Wv ] wrg¢l Wy} ERZ[]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Cede)
Name of Associated Broker o Dealer '
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "Ali Stales” or check individual States)
[ } All States
AL {} AK [} AZ [ AR({} CA[] COL]) €T [] DE([]) DC[] FLIO]1 GA[] HI[] 1ID{)]
IL [} IN[} IAIL] KS[) KY[) LAL]) ME[] MD[] MA (] MI [) MN [} HMS[] MO[)
MF [ ) NEEJ NV [) NH [ ) NJ[] NM[]J NY[] NC[] N¥D[] OH[]) OK[} ORI[1] PAL)
RI {] SC [} SD[L] TN() TX[] VUTT[] VT () VAL]) WA([] W ([]) WI[]) WYy () PR[]

{Use blank sheel, or copy and use additional copies of this sheet, as necessary.)

Jof s
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1. Enter the aggregate offering price of securities mctuded in this offering and the totat amount
already sold. Enter “0" if answer is “none” or “zero." If the transaction is an exchange
offering, check this box O and indicate the columns below the amounts of the securities
ofiered for exchange and already exchanged.
Type of Security Aggregate Amount Already
Offering Price Sold
DIBDE ..o eeae e e et ee e ereeeee e e e s i ae e e aR e er e b AR b enr s rre s D 0% 0
8 Common O Preferred
Convertible Securities (iNCluding Warmants) ... e L 4 [ 0
Partnership INErestS.........oeeeeereenirinssininnnns $ 1,000,000,000{a) $ 20,000
OINET [SPECITY. ) v ieeremrere i eriis et e easns e bims bbb s bR se s b 3 0s 0
B~ SO U U OU PP UU IO P PP SRO PP PRI $ 1,000,000,000(a) $ 20,000
Answer also in Appendix, Column 3, if filing under ULOCE.
2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Ruie 504, indicale the number of persons who have purchased securities and the aggregale
dollar amount of their purchases on the total lines. Enter 0" if answer is “none” or "zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEOIE INMVESIONS . ...vviver s eserueeceiet e e a e ss s aa e b s g e e e sb s ] $ 0
INON-BCCTEMItED INVESIONS ...c.evvscerriierientesarsrseeceses e e mests s st s s st vm e e e s st e st e s 1 $ 20,000
Total (for filings under Rule 504 Only) ... NI/A $ N/A
Answer atso in Appendix, Column 4, if filing under ULOE.
3. {f this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, 1o date, in offerings of the types indicaled, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of offering Type of Doliar Amount
Security Sold
RUIE SO5......ooeeevarinseessas s sesassasassesesenreresseneciiins NIA $ 0
Regulation A ............ ST NIA $ 0
Rule 504... T N/A $ [1]
Total.. N/A $ 0
4. a. Furnish a statemant of ail expenses in connectmn with the |ssuance and drslnbullon of the .
secunlies in this offering. Exclude amounts relating solely lo organization expenses of the
issuer, The information may be given as subject to fulure contingencies. If the amount of an
expenditure is not known, furnish an eslimate and check the box to the left of the estimate.
Transfer Agent’s FEes ... eciranncniinces e s &= $ ]
Printing and Engraving COSS ..ot ® $ 2,500
Legal Fees ..o & $ 35,000
ACCOUNING FOES .-t teeeeeieeeietc e ecrere e e eseretonire st s s s sas e a o1 s ek d T s4 £ b s 2 b e e e ® $ 7,500
ERGINEEING FBES vvvcvecutreetecrme et vere sttt ra bbb sas s s e4e £ e e e & $ 1]
Sales Commlss:ons (specufy fnders fees separately) ® $ 0
Other Expenses {identify filing fees | = $ 5,000
TOMAL. et eecerretreee s rabetcebene et et e ket eatrene s e ee e s s por e en s e s eneses b bt e b S beR e b e e & $ 50,000
{a) Open-ended fund; estimated maximum aggregate offering amount.
40f5
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4. b. Enter the difference between lhe aggregate offering price given in response to Part C -
Question 1 and lotal expenses furnished in response to Part C - Question 4.a. This diffsrence is 3 999,950,000

the adjusted gross proceeds 10 the ISSUBT. ... iiienisensinscse et s

5. Indicate below the amount of the adjusiet gross proceeds to 1he issuer used or proposed lo be
used for each of the purposes below, If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjustment gross proceeds to the issuer set farth in response to Parl C - Question 4.b above.

Salanies NG TBES ...cvviei e i s s e
Purchase of real @S1ate ..............evcreee it s e
Purchase, rental or leasing and installation of machinery and equipment.........
Construclion or leasing of plant buildings and facilities ..o

Acquisition of other businesses {including the value of securities involved in
this offering that may be used in exchange for the assets or securities of
angther issuer pursuan! 10 8 MERGEI] ... ovreri i e

Repayment of indebledness .........cccocooe i
WOTKING CAPIAL. ...ttt et e
Olher {specily). Portfolio Investments

COIUMIN TOAIS ... rrr e e e ne s e s eabm b aaae e o e s sr et e aateaneesarasras

Total Paymenls Listed {column totals added) ..o,

Payments lo

Ofiicers,

Directors, & Payments to
Affiliates Others

$ 0 B s 4
$ UL 0
$ ¢ @ 9
$ 0 B (4
$ 0o @ 0
s 0 @ s 0
$ 0 = % 0
$ 0 @ § 999,950,000
3 0 $ 999950000

$ 999,950,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the
following signature conslitutes an undertaking by the issuer to furnish lo the U.S. Securilies and Exchange Commission, upon wiitten
request of ils staff, tha infarmation furnished by the issuer to any non-accredited investor pursuant fo paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Sijgnature
Centre US Long/Short Equity Fund, LP d 9 {,

Date

Name (Print or Type) Title of Signer (Print \T:pe}
Marc E. Bothweil . Managing Membe: of

>

= \ ! \‘Ll 200}

o General Partner

ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)

SK 237000007 738349

Sofb
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